CITY COUNCIL AGENDA ITEM COVER MEMO

Agenda Item Number

Meeting Type: Regular Meeting Date: 7/12/2012
Action Requested By: Agenda Item Type
Finance Resolution

Subject Matter:

Resolution authorizing the Mayor to execute a Financial Advisor Agreement between the City of
Huntsville, and Public Financial Management, Inc.

Exact Wording for the Agenda:

Note: If amendment, please state title and number of the original

Item to be considered for: Action Unanimous Consent Required: No

Briefly state why the action is required; why it is recommended; what Council action will
provide, allow

and accomplish and; any other information that might be helpful.

This agreement replaces the agreement with Public FA, Inc. (Phil Dotts), reflecting Mr. Dotts'
association with Public Financial Management, Inc.

Associated Cost:L Budgeted Item: Not applicable

MAYOR RECOMMENDS OR CONCURS: Yes

Department Head:
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revised 4/13/2011




ROUTING SLIP
CONTRACTS AND AGREEMENTS

Originating Department: Finance Council Meeting Date: 7/12/2012

Department Contact: Larry Conwill Phone # 5066

Contract or Agreement: Financial Advisor Services

Document Name: 20120712 FinAdvisor.doc

City Obligation Amount: 43,200
Total Project Budget: n.a
Uncommitted Account Balance: n.a.

Account Number: 01-6900-0511-4404

Procurement Agreements

Not Applicable ] Not Applicable

Grant-Funded Agreements

Not Applicable Grant Name:
Department Signature, Date

1) Originating . Afg wL’ ‘7/ %

3) Finance

2) Legal W [ : 7-8 "”4\.«
8o 2/3

4) Originating

5) Copy Distribution

a. Mayor's office
(2 copies)

b. Clerk-Treasurer
(Original & 2 copies)

¢. Legal
(1 copy)

Revised 04/15/2011



RESOLUTION NO. 12 -

BE IT RESOLVED, that the City Council of the City of Huntsville,
Alabama, that the Mayor be hereby authorized to enter into an
Financial Advisor Agreement between the City of Huntsville, and Public
Financial Management, Inc., on behalf of the City of Huntsville, a
municipal corporation in the State of Alabama, which said agreement 1is
substantially in words and figures similar to that certain document
attached hereto and identified as “Financial Advisor Agreement between
the City of Huntsville and PFM, Inc.,” consisting of six (6) pages,
and the date of July 12, 2012, appearing on the margin of the first
page, together with the signature of the President or President Pro
Tem of the City Council, an executed copy of said document being
permanently kept on file in the Office of the City Clerk-Treasurer of

the City of Huntsville, Alabama.

ADOPTED this the 127" day of July, 2012.

President of the City Council of
the City of Huntsville, Alabama

APPROVED this the 12" day of July, 2012.

Mayor of the City of
Huntsville, Alabama



FINANCIAL ADVISOR AGREEMENT

This agreement, dated July 12, 2012 is entered into between The
City of Huntsville, Alabama {hereinafter “City”) and Public Financial
Management, Inc. (hereinafter “Financial Advisor”) for professional
services.

WHEREAS, the City requires the professional services of Financial
Advisor, and

WHEREAS, the City has determined that Financial Advisor possesses
the experience and expertise necessary to perform the services

regquired by the City.
NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE I
TERM:

This Agreement shall be effective April 1, 2012 and shall
terminate on September 30, 2012. This Agreement shall be
automatically extended for up to two (2) consecutive one (1) year
terms unless the City notifies Financial Advisor at least ninety (90)
days prior to its termination date of i1ts intention to not extend this
Agreement. Provided, however, that the City may terminate this
Agreement at any time pursuant to the provisions of Article IV.

ARTICLE II
SCOPE:
See attached Exhibit A for scope of services.

ARTICLE III

COMPENSATION:
See attached Exhibit B for compensation schedule for services.

ARTICLE IV
TERMINATION:

The City may, at any time and without cause, cancel this
Agreement by serving ninety (90) days written notice to Financial
Advisor of its intent to cancel. In the event of such cancellation,
the City’s only obligation to Financial Advisor shall be payment for
services rendered prior to the effective date of the cancellation.
All information and work product developed by Financial Advisor shall
be turned over to and deemed the property of the City.

Agreement between the City of Huntsville and
PFM, Inc. by Resolution No. 12 - adopted
and approved con July 12, 2012,

President of the City Council
of the City of Huntsville, Alabama
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ARTICLE V
NON-ASSIGNMENT:

Financial Advisor shall not assign its rights and duties to this
Agreement, 1in whole or in part, without the prior written approval of
the City. Approval may be withheld at the scle discretion of the
City. This Agreement shall be binding on any and all successors and
assigns to this Agreement.

ARTICLE VI
COMPLIANCE WITH ALL LAWS:

Financial Advisor shall comply with all federal, state and local
laws, rules, regulations, and standards without limitation to those
designated within this Agreement. The laws and regulations of the
State of Alabama shall govern the rights of the parties, the
performance of this Agreement and any disputes hereunder. Any action
relating to this Agreement shall be brought in an Alabama court.

ARTICLE VII
NON-DISCRIMINATION:

Financial Advisor will not discriminate against any employee of
the City, or any individual associated with the City because of race,
age, creed, color, religion, sex, physical handicap, or national
origin in the course of carrying out the duties pursuant to this
Agreement.

ARTICLE VIII

INDEMNIFICATION:

Financial Advisor shall indemnify, defend and hold harmless the
City, 1its officers, departments, employees and agents from and against
any and all suits, actions, legal or administrative proceedings,
claims, demands or damages of any kind or nature arising out of this
contract which are attributed to any act or omission of Financial
Advisor, 1its agents, employees or anyone acting under its direction,
control or on its behalf, whether intentional or negligent.

ARTICLE IX
NON-WAIVER:

The failure of either party to insist in any one or more
instances upon the full and complete performance of any of the terms
and conditions of this Agreement to be performed on the part of the
other, or to take any action permitted as a result thereof, shall not
be construed as a waiver or relinquishment of the right to insist upon
full and complete performance of the same, or any other covenant or
condition, either in the past or in the future. The acceptance by
either party of sums less than may be due and owing it at any time
shall not be construed as an accord and satisfaction.

ARTICLE X

ENTIRE AGREEMENT:
This Agreement, together with the referenced documents and
Appendixes hereto, constitutes the entire Agreement between the



parties, and this Agreement shall not be modified, amended, altered or
changed except in writing and by mutual consent of the parties hereto.

ARTICLE XI
NON-APPROPRIATION OF FUNDS:

This agreement may be canceled at the end of each fiscal year
(September 30%") if for any reason the City does not appropriate funds
for the stated purpose of maintaining this agreement. In the event of
such cancellation, City shall have no further obligation to Financial
Advisor other than for services already provided.

ARTICLE XII
INDEPENDENT CONTRACTORS:

The status of Financial Advisor shall be that of an independent
contractor and Financial Advisor shall not be considered an employee
of the City and shall not be entitled to receive any benefits
associated with regular employment. Financial Advisor shall be
responsible for payment of all federal state and local taxes
associated with compensation received pursuant to this Agreement.
Financial Advisor shall be responsible for program development and
operation without supervision of the City.

ARTICLE XIII
INSURANCE:

Evidence of insurance is required of Financial Advisor as
follows: Commercial General Liability in the amount of $1,000,000.00
combined, single limit Bodily Injury and Property Damage or
$1,000,000.00 Bodily Injury, $1,000,000.00 Property Damage. The
Commercial General Liability Insurance is to include coverage for
contractual liability. The City is to be named as an additional
insured for all operations performed within the scope of the contract
between the City and Financial Advisor.

IN WITNESS HEREOF, the parties have, by their respective
signatures caused this document to be executed this 14th day of

October, 2010.

The City of Huntsville, Alabama Public Investment
Management, Inc.
By: By:
Tommy Battle, Mayor Its
Attest: Attest:
Charles E. Hagood Its Secretary

City Clerk/Treasurer



EXHIBIT A
FINANCIAL ADVISOR AGREEMENT
SCOPE OF SERVICES

A. General Duties
1. Financial Adviscr shall provide advisory services as
requested on the general financial operation of the City
including, but not limited to the following:

. Capital Planning

. Budget Analysis

Debt Capacity Analysis

Valuation Studies

SEC Continuing Disclosure Compliance

Economic Development Incentive Proposals

Review of any City-related Boards and/or Authorities
as requested by the Finance Director.
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2. Financial Advisor shall attend all meetings of the City to
which Financial Advisor has been requested to attend and
shall respond to gquestions posed by the City regarding
financing proposals, economic and community development
activities, and other related matters. Financial Advisor
shall provide information to the City on current trends in
municipal finance and shall provide research to the City as
requested.

3. Financial Advisor shall provide ongoing contact with the
credit rating agencies, bond insurers, and other entities
interested in the financial operations of the City. '

4. Financial Advisor shall analyze any new financing programs
and techniques which may be presented to the City and when
requested shall report its findings on the feasibility,
benefits, and other attributes of such proposals and
techniques to the City.

5. Financial Advisor shall assist the City in evaluating and
obtaining short-term financing options including municipal
leasing transactions and bond-anticipation note
transactions.

B. Financial Advisor Services in connection with the Issuance of
Debt.

1. Financial Advisor shall provide such services as are
necessary to assist in the structuring, pricing, and
issuance of the long-term debt of the City. Included
herein will be such analytical work as may be necessary to
analyze the efficiency of such transactions.

2. Financial Advisor will coordinate rating agency
presentations.

3. Financial Advisor will assist in obtaining and evaluating
credit enhancement options.
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4. Financial Advisor will assist in the evaluation of
Underwriters.

5. Financial Advisor will assist and/or conduct a Public Sale,
i.e. competitive bidding process, on behalf of the City
when instructed to do so by the City.

. Other Services. At the option of the City, Financial Advisor

will perform such other duties and functions and undertake such
projects as may be consistent with the role of Financial Advisor
when requested by the Mayor or the Finance Director on behalf of
the City.



EXHIBIT B
FINANCIAL ADVISOR AGREEMENT
COMPENSATION AND FEES

. Reimbursable Costs. There will be no charge for normal internal
expenses typically Incurred in the delivery of financial
consulting services including computer time, normal supplies,
telephone, and regular postage. Necessary travel and lodging
expenses will be reimbursable, at cost, with the prior consent of
the City. Expenses related to specific financing transactions,
such as official statement printing, bond printing, rating fees,
and rating presentation materials will also be reimbursable at
cost. All such expenses will be incurred cnly at the direction

of the City.
Fee Structure

1. Retainer. Financial Advisor will receive a retainer of
$43,200 per year, payable quarterly, commencing October 1,
2010 for all services provided under the Scope of Services,
whether related to a debt financing or not.

2. Transaction Fee. An additional fee will be charged by the
Financial Advisor to the City at the time of any financing
transaction that has a maturity in excess of 2 years and a
par amount in excess of $10,000,000. The additional fee
will be in a range of .08% to.175% based upon the size and
complexity of the transaction.

3. Special Purpose Financing Authorities. Any work done
pursuant to Section A.l.g. in the Scope of Services on
behalf of the City related to the establishment, review, or
monitoring of any special purpose authorities established
by the City, including, but not limited to, Public
Education Building Authorities, Health Care Finance
Authorities and other similar entities, will be billed at
the firms’ customary hourly rates and will be paid by the
issuer, not the City.



